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State of Delaware. 
PAGE 1 Office of the Secretary of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARF,, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "TALRNOW, INC." AS RECEIVED 

AND FILED IN THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SIXTH DAY OF 

JULY, A.D. 2000, AT 3 O'CLOCX P.M. 

CERTIFICATE OF MERGER, CBANGING ITS NAME FROM "WEBTOTEL 

ACQUISITION COR!?. " TO '"EXBELL COMMUNICATIONS, INC. ", FILED THE 
SEVENTEENTH DAY OF AUGUST, A.D. 2000,  AT 2:45 O'CLOCK P.M. 

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NEXBELL 

COMMUNICATIONS, INC." TO "TALXNOW, INC.", FILED THE TWELFTH DAY 

OF SEPTEMBER, A.D. 2001, AT 5 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY TEAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION. 

&&>a*- 
HanGt Smitb Windor, Semia*y ofStntd 

3265479 8100H AUTHENTICATION: 1339206 

010452048 DATE: 09-12-01 



I) The m e  of the corporation is WebToTel Acquisition Gorp. (thc “Cotpornlion”). 

2) n e  &as of the registered office of the Colporation h the Sute of D b w ~  h 
Carpomtmn 
The name of the registered qent of the Corporation et such address is The Corporation TrUer 

Cmnr, 1209 Orange Street, in the City of Wilmington, County of New Cutle. 

CampfQY. 

3) The pluporcs for which the Carpornljon is formed rn IO eqgrge in any lawful act or 
activity for which corpodons may be or&& under the General Colporation Lsw of the 
State of Delaware. 

4) The ~grcgatenumbcrof h a  whioh the Corporation shall bavc authori~y to issue 
&id be 1,000 sham of Common Sock, par value LOO1 per h e .  

5 )  The name and mailing of the incorporator io u follow I 

lNEs 
WoUmuthMlba & Deutach 
560 Fifth Avtaue Suite 1200 

u m  
Daniel Y. Gelchinsky 

NewYorkNewYork IO110 

6) No director shall be p c r w d y  liable to the CqorariOn or ja rrockholdm for 
monervy dnaagcs for my bred of fiduciary duty by mch dirutor M D dueetor. 
Notwitbswubg the forepins a dircctm &all be liable ro the cxren~ provided by appliorble law, 
(i) for breach of the dircctar’s duty of loyalty to the Corporation or its stockhoidm, (3) for acts 
or omissions not in good hith or which h h r c  htntcntiorul mimnduct or a knowing violation of 
law, cui) pursuant to Section 171 of the Dehwan General Corpornrion Law or (iv) fbr any 
t m n d o n  fiom which the director derived au improper personal benefit. No pmepdment to or 
rcpcal of thk Mck W apply to or have any efkt on the liability or alleged liability of my 
director of the Corporation for or with respect to my aeu or omissions of Neh director occurring 
prior to such amendmeat 

7) From time to dmc any of the provisions of this Catilicatc of bwrpoFation maybe 
arfteuded, Pltaed, or npcplrd, and other provisions puthorized by the laws of the Strte of 
Delaware at the rims in flwce may be added or insated in the marmcr and at chc time prescribed 
by Jdjd Iws, md all rights II any time confemdupon the t$ocl;holdm of the Corporation by 
this C d c a t c  ofhcorporntion M grand iubject to the provisions of d~ia Miole Seven. 

STATE OF DWLWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 



Sole Incorporator /- 
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ARTICLES OF MERGER OF 
lvExBELL COMMUNICATIONS, INC. 

WITE WEBTOTEL ACOuIsrr ION COW. 

The undersigned domestic corporations do hereby execute the following ArLicic~ OF 

Merger, dated this 1 7’h day of August, 2000, pursuant to Secliun 251 of the Maware 
Corporation Law (“DGCL”) for thc purpose of merging Nexbell CommunioStio~~, Tnc. with and 
into WehTo’Tcl Acquisition Corp. 

1. The name of each of rhe undersigned corporations and the state in which each 
IS incorporated are as follows: 

HJame of C o m b o n  State of Incomratipg 

Nexbell Communications, Inc Ddawarr: 

WebToTcl Acquisition Corp. Delaware 

2. The Agreement and Plan of Mcrgcz of Nexbdl Communicarions. inc. and 
WebToTel Acquisition Cow. (the ”Agreement and Plan of Merge?’) has been approved, 
adopted, certified, cxecutcd and acknowledged by each ofthe constituent corporations in 
accordance with Section 251 ofthe DWL. 

3. The name which the surviving corporation shall have after the merger is 
‘WebToTeI Acquisition Corp.” 

4. ?he Certificate of Inwrporation ofthe suwiving corporation in effect 
immediately pnor to the effective date of the mager shall be the Certificate of Incorporatim of 
the surviving corporation until amended in accordance with applicable law. except that Article 
F m t  of the Cenificate of Incorporation shall be  amended at the effectwe date of the m g a a  to 
r e d  IS follows: 

”FIRST The name of the corporation (the “Corporation”) is: Nekhell Communications, hc.” 

5. The Ageemat and Ptan of Merger is on file at the off ica of the sunriving 
corporation, which is located at 280 Park Avcnuc, West Building, 28* door, New York, New 
York 1001 7, and a rmpy thcrmfwiH be furmshcd, upon rcquest and wlthout cod to any 
stockholder of  any constituent corporation. 

STATE OF =WARE 
SECRXTARY OF STATE 

DIVISION OF CORWRATIONS 
FILeD 0 2 r 4 5  PK 08/17/2000 
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IN W"!ZSS WHEREOF, these Artklts of Merger have been signed by the 
PNsident end S c ~ c f . r y  of Ncxbell Co- ' 'om, Inc.. Pnd by the Resident and Sacrstpry of 
WebToTd Acquisition w. each thamto duly 4uthOrized, w of the ('ltLday of hpt, 
2000. 

NutBELL co CATIONS. INC. 

ATTEST: 

WEBTOTEL ACQUISITION CORP. 

ATTEST 



... - -, __, -. 
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CERTIFICATE OF AMEND- OF CERTIFICATE OF I"CORPORATI0N 

OF 

NEXBELL COMMUNICATIONS, INC. 

-ELL COMMUNICATIONS, INC. (hereinafla c d e d  the "corporation"), a 
corporation organized and existing under and by virtue of the General Corporation Law 
of the State of Delaware, does hereby certify: 

1. 

2. 

The name of the corporation NEXBELL COMMUNICATIONS, INC. 

The certjficate of incorporation of the corporation is  hereby ameaded by striking 
out Article FIRST, thereof andby substituting in lieu of said Article the following 
new Article: 

FIRST The name of the corporation is: 

TallcNow, Inc. 

3. The amendment of the Certificate of Incorporation herein certified has been duly 
adopted in accordance with the provisions of Sections 228 and 242 of the G e n d  
Corporation Law of the State of Delaware. 

Executed on this I 2  day of September, 2001. 

By: u 
Name: Lance J.M. Steinhart, Esquire 
Title: Authorized Representative of the Company 


